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FORM D UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076
e Washington, D.C. 20549 Expires: APRIL 30, 2008
. SEC Estimated Average burden
Mail Processing hours per response . ... ... ... 16.00
Section FORMD
MAY 1572008 NOTICE OF SALE OF SECURITIES — SEC USE ONLYW
' PURSUANT TO REGULATION b,
SECTION 4(6), AND/OR
Wa\siiigggﬂ. Y8 UNIFORM LIMITED OFFERING EXEMPTION DATE RECEIVED

Name of Offering (] check if this is an amendment ond name has changed, and indicate change.)
Units comprised of Common Shares and Common Share Purchase Warrants

Filing Under (Check box(es) that apply): O Rule 504 [ Rule 505 [ Rule 506 [J Section 4(6) [0 ULCE
Type of Filing: [ New Filing [] Amendment

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer “
Narme of Issuer (O check if this is an amendment and name has changed, and indicate change.) \ “
Redcliffe Exploration Inc. \\ “ \\ “

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone N 080 48182
Suite 1900, 555 — 4™ Avenue S.W., Calgary, Alberta, Canada T2P 3E7 (403) 539-8440

Address of Principal Business Operations {Number and Streer, City, State, Zip Code) Telephone Number (Including Arca Code)

(if different from Executive Offices)

Brief Description of Business

Oil and gas exploration
Type of Business Crganization PRGGESSEB_

[ corporation E] limited partnership, atready formed O other {please specify);
] business trust 1 limited partnership, to be formed ﬂ/MAY 2 2 2008
Month Year 4
Actual or Estimated Date of Incorporation or Organization: 02 2007 B Actual a WSON REUTERS
Jurisdiction of Incorporation or Organization; (Enter two-letter U.S, Postal Service abbreviation for
State: CN
CN for Canada; FN for other foreign jurisdiction

GENERAL INSTRUCTIONS
Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C. 77d(6).
When To File. A notice must be filed no later than 15 days after the first sale of securitics in the offering. A notice is deemed filed with the U.S. Securities and Exchange
Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on which it is due, on the date it
was mailed by United States registered or certified mail to that address.

Where To File: U.S, Sccurities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549,

Copies Required: Five (8) copies of this notice must be {iled with the SEC, one of which must be manually signed. Any copies not manually signed must be photocopies of
the manually signed copy or bear typed or printed signatures,

Information Required: A necw filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes thereto, the

information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need not be filed with the
SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used 10 indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted ULOE and that have
adopted this form. Issuers relying on ULOE must file a separate notice with the Securitics Administrator in cach state where salcs are to be, or have been made, if a state
requires the payment of a fec as a precondition to the claim for the exemption, a fee in the proper amount shall accompany this form. This notice shall be filed in the
appropriate slalcs in accordance with state law. The Appendix to the notice constitutes a part of this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result io a loss of the federal exemption. Conversely, failure to file the appropriate federal notice
will not result in a loss of an gvailable state cxemption unless such exemption is predicated on the filing of a federal notice.

Persons who respond to the collection of information contained in this form are not required to
respond unless the form displays a currently valid OMB control number,
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2. Enter the information requested for the following:
o Each promoter of the issuer, if the issuer has been organized within the past five years;
s Each beneficial owner having the power to vote or dispese, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer.
» Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

& Each general and managing partner of partnership issuers.

Check Box(es) that Apply: O Promoter ] Beneficial Owner B Executive Officer B Director O Generat and/or
Managing Partner

Full Name (Last name first, if individual)

Connolly, Daryl H.

Business or Residence Address  (Number and Street, City, State, Zip Code)

/o Redcliffe Exploration Inc., Suite 1900, 555 — 4'" Avenue S.W., Calgary, Alberta T2P 3E7

Check Box({es) that Apply: 3 Promoter O Bencficial Owner O Exccutive Officer & Director O General andfor
Managing Partner

Full Name (Last name first, if individual)

Cowie, Donald

Business or Residence Address  (Number and Street, City, State, Zip Code)

¢/o Redcliffe Exploration Inc., Suite 1900, 555 — 4™ Avenue S.W., Calgary, Alberta T2P 3E7

Check Box(es) that Apply: O Promoter [0 Beneficial Owner [0 Exccutive Officer B Director O General and/or
Managing Parner

Full Name (Last name first, if individual)

Rawls, James H.

Business or Residence Address  (Number and Street, City, State, Zip Code)

c/o Redcliffe Exploration Inc., Suite 1900, 555 — 4" Avenue S.W., Calgary, Alberta T2P 3E7

Check Box(es) that Apply: O Promoter [0 Beneficial Qwner O Executive Officer & Director O General and/or
Managing Partner

Full Name (Last name first, if individual)

Seth, Wazir C. (Mike)

Business or Residence Address (Number and Street, City, State, Zip Code)

¢/o Redcliffe Exploration Enc., Suite 1900, 555 — 4" Avenue S.W., Calgary, Alberta T2P JE7

Check Box(cs) that Apply: 1 Promoter O Bencficial Owner O Exccutive Officer B Director 7 General and/or
Managing Partner

Full Name {Last name first, if individual)

Upitis, Uldis

Business or Residence Address  (Number and Street, City, State, Zip Code)

c/o Redcliffe Exploration Inc., Suite 1900, 555 — 4" Avenue S.W., Calgary, Alberta T2P JE7

Check Box(es) that Apply: [ Promoter O Beneficial Owner [O Executive Officer B Dircctor [OJ General and/or
Managing Partner

Full Name (Last name first, if individual)

Winger, Harley

Business or Residence Address  (Number and Street, City, State, Zip Code)

c/o Redcliffe Exploration Inc., Suite 1900, 555 - 4" Avenue S.W., (ﬂgary, Alberta T2P 3JE7

Check Box(es) that Apply: O Promoter [ Beneficial Qwner [ Exccutive Officer R Director [ General andfor
Managing Partner

Full Name (Last name first, if individual)

Hockley, Glenn D.

Business or Residence Address  (Number and Street, City, State, Zip Code)

c/o Redcliffe Exploration Inc., Suite 1900, 555 — 4™ Avenue S.W., Calgary, Alberta T2P 3E7

Check Box(cs) that Apply: O Promoter ] Beneficial Owner B Executive Officer O Director O General andfor
Managing Partner

Full Name (Last name first, if individual)

Gramatke, Gearge

Business or Residence Address  (Number and Street, City, State, Zip Code)

¢/o Redcliffe Exploration Inc., Suite 1900, 555 — 4™ Avenue S.W., Calgary, Alberta T2P 3E7
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Check Box(es) that Apply: O Promoter J Beneficial Owner B Exccutive Officer O Director

O General and/or

Managing Partner

Full Name (Last name first, if individual)

Andersen, John P.

Business or Residence Address  (Number and Street, City, State, Zip Code)

</o Redcliffe Exploration Inc., Suite 1900, 555 ~4™ Avenue S.W., Cilgary. Alberta T2P 3E7

Check Box(es) that Apply: O Promoter [ Beneficial Owner B Exscutive Officer O Directer O General and/or
Managing Partner

Full Name (Last name first, if individual)

Hall, Bruce G,

Business or Residence Address {(Number and Street, City, State, Zip Code)

</o Redcliffe Exploration Inc., Suite 1900, 555 — 4" Avenue S.W., Calgnry. Alberta T2P 3E7

Check Box(es) that Apply: O Promoter O Beneficial Owner B Executive Officer O Director O General and/or
Managing Partner

Full Name (Last name first, if individual)

Dube, S. Brent

Business or Residence Address  (Number and Street, City, State, Zip Code)

c/o Redcliffe Exploration Inc., Suite 1900, 555 — 4'® Avenue S.W., Calgary, Alberta T2P JE7

Check Box(es) that Apply: O Promoter O Beneficia! Owner B3 Executive Officer O Director O General andfor
Managing Partner

Full Name (Lest name first, if individual)
Verbuck, Robert R.

Business or Residence Address  (Number and Street, City, State, Zip Code)
/o Redcliffe Exploration Inc., Suite 1900, 555 — 4™ Avenue S.W., Caljgry. Alberta T2P 3E7
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1, Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ..o Yes CJNo [
Answer also in Appendix, Column 2, if filing under ULOE.

‘What is the minimum investment that will be accepied from any individual? ... SN/A
Does the offering permit joint ownership of a single unit? _ Yes BNo []
4 Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission or

similar remuneration for solicitation of purchascrs in connection with sales of sccuritices in the offering. If a person to be listed is an
associated person or agent of a broker or dealer registered with the SEC and/or with a state or states, list the name of the broker or
dealer. 1f more than five (5) persons to be listed are associated persons of such a broker or dealer, you may sct forth the information
for that broker or dealer only.

Full Name (Last name first, if individual) Northern Securities Inc.!
Business or Residence Address (Number and Street, City, State, Zip Code) 145 King Street West, Suite 2020, Toronto, Ontario, Canada M5H 1J8

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual States). .. O Al States

] ) (2] (] [a] [o] @] mE) [x] f] 6] 3] @]
(] ) @] ] ) ) (%] M) [w] ] ] [(s] o]
] ] W) [w] [ ] v (] (] @) (o] [oo] [Fa)
(] &) @) ] = B ] M) ] ) & ] [/

Full Name (Last name first, if individual) GMP Securities L.P.
Business or Residence Address (Number and Street, City, State, Zip Code) 1600, 500 - 4th Avenue S, W,, Calgary, Alberta, Canads T2P 2V6

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check individual States)... CJ All States

(] ] 2] (=] [&] (@] @] ) x] [f] 6] @] [B]
(] ] E] Os] 3] [ e] M) [(w] (] ] ] ]
F] ] (W] (3] ] (W] ] [ ] [en] [ [o=] [A]
] ] &) ] ] o] v 5] ] @] &) B3] (]

Fult Name (Last name first, if individual) Raymond James Ltd.
Business or Residence Address (Number and Street, City, State, Zip Code) 2500, 707 — 8th Avenue S.W., Calgary, Alberta, Canada T2P 1HS

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual States) ... e O Al States

LA | [k [az] [ ar ] |_)IC°JI__II‘IF_IWI_]E‘IITI
) [w) ] ] @) D] o] ) (4] ) ]
] O8] ) [ [(w] () [w) ) [»] (e8] [ox] [0 [#A]
] & & () ] 00 ] G ) ) 0 ) )

The offering of units in the United States is part of & larger offering of units being made principally in Canada. Northem Securities Inc., GMP Securities L.P.,
Raymond James Ltd. and Emerging Equities Inc. will be peid a commission for their services as underwriters with respect to the offer and sale of the Issuer’s securitics.
All solicitations in the U.5. were made by Haywood Securities (USA) Inc., the U.S. sub-agent of Northem Sceurities Inc,
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Full Name (Last name first, if individual) Emerging Equities Inc.

Business or Residence Address (Numbcr and Street, City, State, Zip Code} 125 - 8th Avenue SW, Calgary, Alberta, Canads T2P 1B4

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States™ or check individual States)... O All States

"] [&] (&) [&] [&] (o] [a] [e] [x] [A] o) [m]) (1]
] ) ] 5] ) ) Oe] [w] (%] ] () (] (o]
] ) O] [w] ] ] ][] (%] [ [) (o) [#]

Lre | Jsc] [so] [N ] || Jur] Jvej jvalwal]fwv][wl] [wy]

=

Full Name (Last name first, if individual) Haywood Securities (USA) luc.

Business or Residence Address (Number and Stree, City, State, Zip Code} 400 Burrard Street, Suite 2000, Vancouver, BC Canada V6C 3A6

Name of Associated Broker or Dealer

' States in Which Person Listed Has Solicited or Intends to Salicit Purchasers
(Check “All States” or check individual SEAIES) ........ccccoveerireerenrimesr s ess e s e san e sea s s aa s saen O Al States

[ ] 2] [®]) [] [@]) (o] [o] (] ] [34) (A

o] [ (5] ] ] o] D] 8] [w] [a] [w) (] [w0]
v (] W) e ] (] [w] (%] ] [o8) [o] [&] [7a]
] ] ™ W 0 ] ] 0 o 3 ]
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1. Enter the aggregate offering price of securities included in this offering and the total amount already

sold. Enfer “07” if the answer is "none™ or “zero.” If the transaction is an exchange offering, check
this box [] and indicate in the columns below the amounts of the securities offered for exchange and

already exchanged,
Apprepate Amount Already
Type of Sccurity Offering Price Sold
1 U crrrrreneseaes Crerteraeararaes . 3 5
EQUITY ceevreereeeunerieeeeeranannnrsesaseneesruansseenenanssnnsane erterrenaraenes vebeeeranen e $2,312.312.60% $54.499.50%4
X Common O Preferred
Convertible Securities (including WAITARLS) .vvvvueeeereveranrserernenns rerererrersariaans JERUTOTOR. i $
Parinership INIETESIS tu.ueeieiiiisrieerusnnstainassnsreisannesrartonsssssessrasasrrassnssnssssanren s 5
Other (Specify Yerrennranneraans B, Cerrerrerrraenes . 3 5
Total svueuerannss eresiesirerienns sressaersernsasas erreaseisesisanes veertbeesrarrraans sererees $2.312.312.60 $54.499.50
Answer also in Appendix, Column 3, if filing under ULOE,
2. Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter “0” if answer is “none™ or “zero.”
Aggregate
Number Dollar Amount
Investors of Purchases
Accredited Investors ..ovveeninnaen reeresrarerarene emrrarersertesaNresRarntetarara sttt arneesnnan 1 $54.499.50
Non-accredited Iwves1ors .vervarvesseesees crverenrerarens crrresrerarnans TN s
Total (for filings under Rule 504 0nly} .ouieveviiivinniirirrerniicirrsrerasninnanas . s
Answer also in Appendix, Column 4, if filing under ULOE.
| 3. Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for all securities
i sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior 1o the
| first sale of securities in this offering, Classify securities by type listed in Part C - Question 1.
; Type of Dollar Amount
i Type of Offering Sccurity Sold
Rule 505 crvvvmirininiiniiiecannians g Y $
Regulation A.....cvvriacninnen. rrvesnvanes eresartsrstreasseasaiirsrsnens errarereneens erersennens s
Rule 504 ..oiiininnennns arrreeraeanenas Ceebeiresaenas rnverrenanns rrerrsvereaasiens Crererarrarases - b
Total seereeriinrernsirciiiermcesneuceiniaisrassneesensrsnsvensasisnnnae rreresseesnies vevens s
4. 8. Fumish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the insurer.
The information may be given as subject to future contingencies, If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate,
Transfer Agent's FEes cvvverernnnans Crreeraenenrees eeetreeeerreerernteratnererarsraenestresetnranetnraenraentn verreseens O s
Printing and Engraving CostS..versisesrnsssisrsrsnsrarssresserennse T Crererenreenes rhvrerereennenes veerneren O
Legal Fees .......... tereremetsseessastteeastessusertnontensarrassanenronsreren erveaerreses errarenrrans TOVRTUUIOR ~« I, .00
Accounting Fees ....euuvuennrenns verrareens reresneernenaa e Lae e r et r s e etstenaanr Ceesreriereanee e S
Engineering Fees ...ovvvviverernannes C b reememeraertntrarenaeaearerae e tasnrratera e tarry et rnasaanntararenantrinarnans O s
Sales Commissions (specify finders’ fees separately)........ vrnresrraesnna e sttt eaee bR ner et i raanesae « Od $3.814.97
Other Expenses (identify) i iiiiiiieerrreesrrenieererrrrarra i ie e rnasanan veeeenes o s
Total......... ieererretearereaeraereerasasraraaronrannns verrrenrsrranas rerrerreian cverressesreeserennanenerneee B0 $8,814,97

? The aggregate offering amount includes an additional 1US$2,257,813.10 that may be received upon exercise of the common share purchase warrants 10 receive
additional common shares sold both inside and outside the United States,
! The United States dollar amounts expressed above are calculated based on the noon buying rate for cable transfers payable in Canadian dollars as certified for customs
purposes by the Federal Reserve Bank of New York on Apri) 30, 2008. On such date, the noon buying rate was Cdn$1.0092 = US$1.00,
* Amount already sold represents only the U.S. portion of the offering.
* One-half of one common share purchase warrant is included in the purchase price of each unit. Ezch unit consists of one common share and one-half of ane common
share purchase warrant. Each whole common share purchase warrant may be exercised until April 30, 2009 for one commeon share at an exercise price of Cdn$0.70 per
common share,
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b. Enter the difference between the aggregate offering price given in response to Part C ~ Question |
and total expenses furnished in response to Part C - Question 4.8, This difference is the “adjusted
gross proceeds to the Issuer.”. ....ocoveeenvnns Cerecreresreninasranras s cebresaraesaae $2,303,497.63

S. Indicate below the amount of the adjusted gross proceed to the issucr used or proposed to be used for
each of the purposes shown. 1f the amount for any purpose is not known, fumish an estimate and
check the box 1o the left of the estimate. The total of the payments listed must equal the adjusted
gross proceeds 10 the issuer set forth in response to Part C - Question 4.b above.

Payments to
Officers, Directors Payments
& Affiliates to Others
Salaries and fees ..ovevnrrnrrns e eeerrerereeaeeaaanas ereererenennaarens rerrteeerrensrrnsaenes e 8 O s
Purchase of 1eal €5taIE v ovvereassernserasiainnernass errerererrenresnaenens retrererrresarnenennas vraeneen 0O s O s
Purchase, rental or leasing and installation of machinery and cquipment..........coeuueen. peraenaerasannas O s a s
Construction or leasing of plant buildings and facilities a s O s
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another issuer
PUTSUSIE 10 8 METEET) +avnrernvsrrrranessernesneressasnener vernesnavasananeans evesraserensrecannesrrns v S O s
Repayment of indebtedness. ..veesevveaanuanne eresranennreaienaran heesrrareerrssenannnes rereearennrenns a s O s
Working capital....covvvveernsreennns rereshassranrerstnsensans rrrrerensaararaearens rremeeraerenreassanrens g s B3 $2303.497.63
Other (specify)
O s a s
Column Totals .eeuuvvns Ceevrrssieanraeieeerarranes errrseseraraana rrre e ereeaaa vene 018 B $2.303.497.63
Total Payments Listed (column totals added) ............. trresneresnsananruas Cretsesriarrensrarrans & $2.303,497.63

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following signature
constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the information furnished by
the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502,

Issuer (Print of Type) Sig w “Bate

Redcliffe Exploration Inc. ’/ = % Mnyi, 2008
Name of Signer (Print or Type) Title of8ign rint or Typé{

George Gramatke T Vice President, Finance and Chief

Financial Officer

END

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C, 1001.)
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